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ORDER ON MOTION BY PI.LAN PROPONENTS
TO MODIFY PLAN PROYISIONS FOR CLASSES 4 and 4A

This matter is before the Court on the Plan Proponents’ Motion to Modify Plan Provisions
for Classes 4 and 4A. The parties have resolved the matter excepl for the amount of pendency
interest the Debtor will pay as soon as practicable after the Effective Date.! The Debtor is willing
to pay in cash the undisputed portions of the Class 4 claimants’ claims. The Class 4 claimants argue
that because this Court has ruled that the pendency ratc at issue on those contracts with variable rates
is fixed at the rate existing at the time the Petition was filed, that portion of the calculation is now
an Allowed Claim and the Debtor must pay that amount. The disputed amount or the difference in
the parties’ pendency interest calculation is approximately $60 million. A hearing was held on this
mailter on May 20, 2004.

The Plan provides that distributions shall be made only (o the holders of Allowed Claims.
(Joint Amended Plan, § 10.1) Until a Disputed Claim becomes an Allowed Claim, the holder of that

Disputed Claim shall not receive the consideration otherwise provided (o the claimants under the

' The Debtor and the Class 4 claimants submitted two proposed orders which the partics
agreed to except for | 3 of the proposed orders. Becausc the parties agree that payments of the
undisputed amounl will be made as soon as practicable after the Effective Date, the Class 4
claimants’ Motion [or Order Dirccting the Debtor to Make Inlerim Contributions is moot,



Plan. (Joint Amended Plan, § 10.1)

The pertinent definition of an “Allowed Claim” under the Plan includes all or a portion of
a claim that has been agreed to by a claimant and the Debtor, that has been allowed by a Final Order
or expressly allowed under the Plan. (Joint Amended Plan, § 1.3) “Disputed Claim” means any
claim against the Debtor to which an objection is timely filed or listed in the Debtor’s schedules and
has not been resolved by Final Order. (Joint Amended Plan, § 1.51} *Final Order™ means an order,
judgment, ruling or decrec issued by the Court, that has not been reversed, stayed, modified or
amended and as to which no appeal 1s pending. (Joint Amended Plan, § 1.65)

The Debtor filed a notice of appecal from this Court’s Order regarding the calculation of
pendency interest due. Under §§ 1.3, 1.51 and 1.65 of the Plan, that portion of the pendency interest
claim remains disputed and is not an Allowed Claim becausc that order has been appealed by the
Debtor. Accordingly, under § 10.1 of the Plan, the Debtor is not required to distribute that portion
of the claim because it remains a Disputed Claim. The Court enters the order in the form submitted
by the Debtor as follows:

On May 20, 2004, the Motion by Plan Proponents to Modify Plan Provisions for Classes 4
and 4A (the “Motion lo Modify””) came on for hearing. The Court previously granted the
Proponents’ motion to consider the Motion to Modify on an expedited basis. The Court finds that
notice of the Motion to Modify was fair and rcasonable, complies with § 1127 of thc Bankruptey
Code, and is approved. The Court further [inds that no solicitation or reballoting of any class under
the Plan is noccssary or required by the Bankruptcy Code lo effectuate the plan amendments that are
the subject of the Motion to Modify. Based on the Court’s review of the Motion to Modify, the

related amendments to the Plan reflccted in Exhibit “A” hereto (the “Plan Amendments”) and the




arguments of counsel at the hearing, the Court finds that the Plan Amcndments should be approved.

Accordingly, it is ORDERED that:

1. The Plan Amendmecnts are approved and the Plan is modified to incorporate the
changes reflected in the blacklined copy of the Plan attached hereto as Exhibit “A.” The Proponents
are authorized to take such steps as are reasonably necessary or desirable in their judgment to
implement the Plan as so modified, including obtaming financing for payments thergunder as set
forth in the Motion to Modify. As modified pursuant to this Order and prior rulings in these
proceedings, the Plan is confirmed.

2. The Effective Date of the Plan is June 1, 2004.

3. As soon as practicable afler the Effcctive Date (and whether or not financing is
obtained as contemplated by the Motion lo Modify), the Debtor shall pay to Class 4 claimants the
undisputed portions of their ¢laims, including undisputed portions ol pendency interest, at the
amounts sel forth by the Dcbtor in its Statement By Dow Corning Corporation Regarding
Calculation of Pendency Interest Due, filed on April 14, 2004,

4, Confirmation of the Plan as modified pursuant to this Order, payment of the
undisputed amounts of the Class 4 claims in accordance with the Plan as modified, and acceptancc
of such paymenis by Class 4 claimants is without prejudice to the cxisting objections, rights and
remedies of all parties relating to disputes among the Debtor, the Commercial Committee and any
Class 4 claimants regarding whether additional amounts are required to be paid in respect of Class
4 claims, including, without limitation, objections to and appcals from rulings in the casc affecting

the amount of pendency interest, fees, costs and expenses required (o be paid pursuant to the Plan




or Section 1129 of the Bankruptcy Code. All such rights and remedies of all parties are expressly

preserved with respect to the Plan as modified and confirmed pursuani io this Order.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

NORTHERN DIVISION
IN RE: §
§
DOW CORNING CORPORATION § CASE NO. 95-20512
§ (CHAPTER 11)
DEBTOR §

AMENDED JOINT PLAN OF REORGANIZATION

George H. Tarpley Kenneth H. Lckstein
David Lllerbe Jeffrey 8. Trachtman
"HEINEE 4 . KRAMER LEVIN NAFTALIS &
FRANKEL LLP
919 Third Avenue
1700 Pacific Avenue, Suile 44002600 New York, New York 10022-3850
Dallas, Texas 75201-4618
ATTORNEYS FOR OFFICIAL
ATTORNEYS FOR DOW CORNING COMMITTEE OF TORT CLAIMANTS

CORPORATION

DATED: February-4-499% June 1, 2004,




1.71 “Government Payor” means a Govemmental Unit that has paid or provided

medical benefits with respeet to a Personal Injury Claim. For purposes of this definition,
“Governmental Unit” shall include, without limitation and in addition to those entities identified
in section 101(27) of the Bankruptcy Code, any governmcntal program that pays for claims by
Physicians or Health Care Providers on behalf’ of Personal Injury Claimants who qualify to
reccive benefits under such program.

1.72  “Government Payor Claim”™ meuns any Other Claim asserted by a Government

Payor.

1.73  “Greater U.8.” means the geographical areas comprised of the United States,
Puerlo Rico, any ol the lerntories or possessions of the United States, and any United States
military facility.

1.74 “Health Care Provider” means any Person, other than a Physician, that is a

hospital, health care facility or like provider, or other health care professional.

1.75  “Health Care Provider Claim” means any Other Claim asseried by a Health

Care Provider.

1.76  “Health Insurer” means a Person, including a health benefit plan, who provides
or has provided payments, benefits or coverage pursuant to an insurance policy or program to
any Claimant with regpect to a Personal Injury Claim.

1.77 “Health Insurer Claim™ means any Other Claim asserted by a Health Insurer.
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180178 “Insurance Allocation Agrcement means that agreement betwecn the

Dcbtor and Dow Chemical dated as of February 16, 1998, as thereafier amended.

+%1].79 “Insurance Company” means any insurance company or insurance

broker providing Insurance Coverage to DCC for liability arising from or related to Products

Liability Claims.

Y

+821.80 “Insurance Coverage” means the insurance coverage, not reduccd to

settlement proceeds, available 0 DCC with respect to Products Liability Claims under any

Insurance Policy.

531,81 “Insurance Debtor Actions” means all claims, causes of action and

enforceable rights of DCC against any Insurance Company arising from or related to (a) any
such [nsurance Company’s failure to provide Insurance Coverage under any Insurance Policy;
(b) the refusal of any Insurance Company to compromise and settle any claim pursuant to any
such Insurance Policy; or (c) the interpretation or enforcement of the terms of any such Insurance
Policy.

1841.82 “Insurance Debtor Action Recoveries” means the rights of DCC to any
and all proceeds, including any interest or income carned thereon, and other rclief from (a) any
award, judgment, rclief, or other detcrmination entered or made as to any Insurunce Debtor

Actions; (b) any and all amounts payable by a scttling Insurance Company under any insurance




3+1321.130  “Plan Documents” means the

o

=.Scttlement Facility Agreement,
the Dow Corning Settlement Program and Claims Resolution Procedures, the Litigation Facility
Agreement, the Funding Payment Agreement, the Insurancc Allocation Agreement, the Quebec
Breast Implant Settlement Agreement, the Ontario Breast Implant Scttlement Agreement, the
B.C. Class Action Settlement Agreement, the Australia Breast Implant Settlement Option, the
Domestic Health Insurer Settlement Agreement and all other documents and cxhibits as the same
may be amended, modified, supplemented, or restated from time to time, that aid in effcctuating
this Plan, which documents and exhibits shall be filed by the Proponcnts with the Courl on or
before the Plan Documents Filing Date.

+14331.131  “Plan Documents Filing Date™ means the date for the filing of the Plan
Documents which shall be either (a) a date, as determined by the Proponents, that 15 as soon as
practicable, but that in no event is later than 30 calendar days before the deadline for filing
objections to confirmation of the Plan or (b) such other date (or dates) determined by the Court.

+4341.132  “Plan Documents Review Center” means the officcs of DCC located at

2200 W. Salzburg Road, Midland, Michigan, 48611, and such other location or locations
designated by the Proponents, at which any party in interest may review the Plan Documents as
filed.

+1351.133  “Plan Interest Rate” means the interest ratc for deferred payments under
the Plan, which rate shall be determincd, based upon then-existing market rates, as of the

LEffective Date.
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14531.151  “Retiree Benefit Claims™ mcans claims for payments to any Entity or

Person for the purpose of providing or reimbursing payments for retired employees of Dow
Corning and their spouses and dependents, for medical, surgical, or hospital care benefits, or
hencfits in the event of sickness, accident, disability or death under any plan, fund, or program
established by Dow Corning prior to the Petition Date.

1-1541.152  “Secured Claim” mcans any Claim, including intercst, fees and charges

as determined pursuant (o section 506(b) of the Bankrupicy Code, against the Deblor that i3 (a)
secured in whole or in part as of the Petition Date by a Lien on any of the assets or property of
the Debtor, which Licn is valid, perfected and enforccable under applicable law and is not
subjcct to avoidance under the Bankruptcy Code or applicable non-bankruptcy law, bul only to
the extent of the value of the assets or property securing any such Claims, or (b) subject to setoff

under section 553 of the Bankruptcy Code, but only to the cxtent of the amount subject to such

setoff,

+4-1571.153  “Settlement Facility” mcans the Claims resolution facility to be
established in accordance with section 6.11.3 of this Plan pursuant to which the Claims of

Scttling Personal Injury Claimants will be satisfied.
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+4731.167  “Subsidiaries™ means all of the subsidiary corporations of the Dcbtor.

11741.168 “Tort Committee or Tort Claimants’ Committee” means the Official

Committee of Tort Claimants, the committec appointed by the United States Trustce to represent
the interests of Persons holding Persenal Injury Claims in the Case, as such committee may be

reconstituted from time 10 time.

1b751.169 “Unborn Breast Implant Claimants™ means the children born after the

Confirmation Date to Breast Implant Users.

11761170  “Unmanifested Claim™ means a Personal Injury Claim of a Claimant
who, as of the Effective Date, has not suffered any injury alleged to have been causcd, in whole
or in part, by a product of the Debtor.

11771171 “Unsecured Claim™ means any Claim against the Debtor, other than a

Products Liability Claim, that is neither securcd nor entitled to a priority under the Bankruptcy
Code or any order ol the Court, including, without limitation, any Claim arising from the
rejection of an executory conlract or uncxpired lease under section 365 of the Bankruptcy Code
and any Personal Injury Claim that was the subject ol a prepetition Iinal Order or a legally

enforceable settlement agreement.
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ARTICLE FIVE

TREATMENT OF CLASSES IMPAIRED UNDER THE PLAN

5.1 Unsecured Claims—Class 4. Each Allowed Unsceured Claim in Class 4 shall

include interest thereon from the Petition Date through the Effective Datc at the Case Interest
Rate, and such fees, costs and cxpenses (including prepayment penalties or liquidated damages),
but only to the cxtent such fees, costs and expenses are Allowable under applicable law. Each

holder of an Allowed Class 4 Claim will receive, as payment in [ull, on or as soon as practicable

following the Cffective Date, or if later, the Allowance Date, theswm-ofia)-a-eash-payment egual

Planin {ull in cash.

In the event the Court determines that the treatment of Class 4 does not satisty the
requirements of either scction 1129(a)7) or 1129(b) (in the event confirmation is sought
pursuant to section 5.18 of this Plan) of the Bankruptcy Code, the Proponents shall propose
amendments 1o the Plan to ensure its compliance with the applicable requirements of section

1129 of the Bankruptcy Code, and thereafter request éonﬁrmation of the Plan, as amended.
unsedisie

To the extent distributions in respect of any rtign of the Allowed Class 4 Claims a B
not made on the Effective Date, interest shall accrue on the unsatisfied portion of such Allowed
Class 4 Claim from the Effective Date until the date en-whichthe distribution is actually made

in respect thereof at the
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interest shall be paid in cash at the time distributions in respect of such Claim are made, Such
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trustee for such holder, regardless of the date on which such agent or indenture trustee actually

52 Prepetition Judgment Claims—Class 4A.  Unless a different treatment is

apreed to by the Class 4A Claimant and the Debtor prior to the Confirmation Date, on the
Effective Date, the post-confirmation injunction provided in the Confirmaiion Order shall be
deemed modified to the limited extent required to allow the cxhaustion of any post-judgment
appellatc activity in connection with any Prepetition Judgment Claim. Tn such appcals, the
Litigation Facility will be substituted for the Debtor as a party thereto. The appeals shall be
prosecuted in the appellate courts of the respective jurisdictions in which the judgments were
entered. If the final resolution of the appeal is in favor of the holder of a Prepetition Judgment
Claim, the amount of the judgment, as finally determined on appcal (whether by settlement,
remittitur or aflirmance), shall be treated and paid in cash and Sentes-MNetes-in the same manner
as Allowed Class 4 Claims under the Plan. If any such case is setlled prior to decision on appeal,
the Reorganized Debtor shall receive a credit as payments arc made er-petes-are-pard-against its
obligations under the Funding Payment Agrecment for all amounts paid by it in respect of such
Claims. If the appeal results in an order remanding the matter for new trial as to liability and/or
damages, the holder of the Prepetition Judgment Claim shall have her Claim resolved in

accordance with the terms of the Litigation Facility Agreement. The limited modification of the
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516 Subordinated Claims—Class 21. FEach Subordinated Claim shall include
interest accrued thereon after the Petition Date through the later to occur of the Effective Datc or
the Allowance Date at the Case Interest Rate, which total sum shall be the Allowed Subordinated
Claim. Fach Claimant holding an Allowed Subordinated Claim will receive, as soon as
practicable following the Eftective Date, or, if later, the Allowance Date, aSuberdinatedMNete-in

pavient of ils Allowed

5.17 Holders of Interests—Class 24. The Shareholders shall retain their Interests m

the Reorganized Debtor.

5.18 Cramdown. If any impaired class of Claims fails to accept this Plan as required
by section 1126 of the Bankruptcy Code or in accordance with voting procedures established by
the Court, the Debtor shall have the right, indcpendent of the Tort Committee, to request that the
Court confirm this Plan in accordance with section 1129(b) of the Bankruptcy Code. The Tort
Committee will support confirmation of this Plan in accordance with section 1129(b) as it relates
to Classcs 5 through 10.2 unless it reasonably dctermines that its fiduciary duty to its
constitugncy as a whole requires it to oppose such confirmation.

ARTICLE SIX

MEANS FOR IMPLEMENTATION OF PLAN

6.1  Litigation Protocol. The procedures for resolving Claims of Non-Settling
Personal Injury Claimants and other Claims that arc not settled under the Plan are described in
the Litigation Facility Agreement. In addition, the Litigation Facility Agreement provides thal

the Casc Management Order has been approved by the partics and will be entered by the District

Page 50



Secured Claims shall effect such sctoffs on the Effective Date or, if later, the Allowance

Date.

6.11.2 Satisfaction of Allowed Unsccured Claims. The Reorganized Dcbtor

shall cause the distribution of cash, with respect to Allowed Claims in Class 3-and-¢ash

eand Allowed Claims in Class 4 (and Class 4A, if

applicable), to be made as provided in sections 4.3, 5.1 and 5.2 of this Plan.

6.11.3 Satisfaction of Personal Injury Claims (Other than Claims in Classes

6A, 6B, 6C and 61)) and LTCT Other Claims. Unless the Settlement Facility and the

Litigation Facility shall have been earlier established, the Reorganized Debtor shall cause
the Settlement Facilily and the Litigation Facility (o be established and shall deliver the
Funding Payment Agreement (together with the initial cash payment of $985 million plus
any interest as provided by the Funding Payment Agreement) and the L.TCI Indemnities
in full release, satisfaction and discharge of the Personal Injury Claims and LTCI Other
Claims.

6.11.4 Satisfaction of Personal Injury Claims in Class 6A. The Reorganized

Dcbtor shall execute and deliver the Quebec Breast Implant Settlement Agreement
(logether with any payment[s] then duc thereunder to the Quebcec Class Action Fund).

6.11.5 Satisfaction of Personal Injury Claims in Class 6B. The Reorganized

Debtor shall execute and deliver the Ontario Breast Implant Settlement Agreement

(together with any payment[s] then due thereunder to the Ontario Class Action Fund).
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6.11.6 Satisfaction of Personal Injury Claims in Class 6C. The Reorganized

Debtor shall execule and deliver the B.C. Class Action Sctticment Agreement (together
with any payment[s] then due thereunder to the B.C. Class Action Fund).

6.11.7 Satisfaction of Personal Injury Claims in Class 6D. The Reorganized

Debtor shall execute and deliver the Australia Breast Implant Settlement Option (together
with any payment[s] then due thercunder to the Australia Brecast [mplant Optional

Settlement Fund).

6.11.8 Satisfaction of Other Claims Related to Implants. If such Claims have

been timely resolved or estimated for allowance, the Reorganized Debtor shall cause the
distribution ol cash-and-SenierMNetes with respect to Allowed Claims of Non-Scttling
Co-Defendants in Class 11, and of Claimants in Classes 15 and 17 in accordance with
sections 5.13.1 and 5.13.5 of this Plan.

6.11.9 Satisfaction of Settling Domestic Health Insurer Claims. Provided the

Domestic Ilealth Tnsurer $cttlement Agreement has become cffective, the Reorganized
Debtor shall consummate the transactions contemplated by that agreement.

6.11.10 Satisfaction of Allowed Subordinated Claims. The Rcorganized

Debtor shall cause all Allowed Subordinated Claims to be satisficd in accordance with
section 5.16 of this Plan.

6.11.11 Amendment of Corporate Charter. The Reorganized Debtor shall

amend its corporate charter to prohibit the issuance of nonveling equity securities.

6.11.12  Contemporaneous Naturc of Transactions at Closing.  All

transactions consummated at the Closing shall be deemed to be contemporancous
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7.1.6 The Confirmation Order shall approve and provide for the
implementation of the other Plan Documents;

7.1.7  The Confirmation Order shall effect the release of certain Claims and the
injunction against the prosccution of the Released Claims against those third parties,
including the Shareholder-Affiliated Partics, as described in sections 8.3 and 8.4 of the
Plan, and shall provide for the channeling injunction with respect to Assumed Third Party
Claims described in section 8.3 of the Plan; and

7.1.8 The Confirmation Order shall be in form and substance reasonably
acccptable to the Proponents and the Shareholders.

7.2 Conditions to the Effective Date. Notwithstanding any other provision of the
Plan or the Confirmation Order, the Effective Date shall not occur unless and until each of the
following conditions shall have been satisficd or waived in accordance with section 7.3 ot this
Plan:

7.2.1 No timely-filed appeal shall have been taken from the Conlimmation
Order challenging, directly or indircctly, the validity and enforccability of the releases
and injunctions described in sections 8.3 and 8.4 of the Plan and/or the limits of required
funding as set forth in the Funding Payment Agreement for the release, satisfaction and
discharge of all claims in Classes 5 through 19 of the Plan (collectively, the
“Release/Funding lssues™), or, if such an appcal regarding any Release/Funding Issue

shall have been filed, such appeal shall have been denied or dismissed and such releases

and injunctions and such limits of required funding shall have been affirmed in all

respects pursuant to a Final Order;_and
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722  The Debtor shall have received from the Internal Revenue Service
(“IRS”) a ruling reasonably satisfactory to Dow Corning and its tax counsel regarding the
[ollowing matters: (i) the Depository Trust will be treated as a qualified settlement fund
within the meaning of scction 468B of the Internal Revenue Code of 1986, as amended,
and the Treasury Regulations promulgated thereunder; (ii) the payments lo be made with
respect to Claims Allowed through the procedures provided therefor in the Litigation
Facility will be fully deductible by the Reorganized Debtor at the time of (or before) cach
such disbursement; and (iif) such other matters as tax counsel for Dow Coring may

reasonably require=snd-.

73 Waiver of Conditions. Any condition set forth in sections 7.1 or 7.2 of this Plan

may be waived by the Proponents and the Sharcholders.

74  Escrow of Payments to Scttlement Facility Pending Appeal. Notwithstanding

seclion 7.2.1 of the Plan, in the event an appeal is filed from the Confirmation Order that does
not raise a Release/Funding [ssue and does not result in a stay of the effect of the Confirmation
Ordcr, Reorganized DCC shall consummate the Plan.

If the appeal does raise a Release/Funding Issue: (a) DCC and the Tort Committee will
cooperate in seeking an cxpedited appeal thereof, and (b) if there is no stay of the Confirmation
Order pending appeal, DCC shall timely pay to the Settlement Facility that portion of the initial
cash payment of $9835 million and such other subsequently available funds which Reorganized

DCC 1s obligated to pay under the lerms of the I'unding Payment Agreement.

Page 73




withholding of applicable federal and state taxes. If the Court disallows or allows in a reduced
amount any Disputed Unsecured Claim, any cash and accrued intcrest thereon otherwise
distributable with respect to the disallowed Claim (or the disallowed portion thercof) will
become property of the Reorganized Debtor and the affected Claimant shall have no further
rights against the Debtor or the Reorganized Debtor with respect to such disallowed Claim o) -
portion of such disallowed Claim.

102 Distributions _to _Holders of Allowed Bank Loan Claims. Distribution

o enorassoonas pradicohis

provided for in this Plan on account of Allowed Bank Loan Claims shall be madf:'jfeither (a) if+ {:lm
such agency relationship cxists, to the agent bank for holders of Bank Loan Claims under the Dcrl;F_J
applicable credit agreement for further distribution to such holders, or (b) if no agent bank exists,
directly to the holders of Bank T.oan Claims. Any such distribution made by an agent bank will
be made pursuant to the applicable credit agreement. Notwithstanding anything to the contrary
contained in this Plan, the delivery by or on behalf of the Reorganized Debtor to an agent bank
of the consideration to be distributed under this Plan to holders of Allowed Bank Loan Claims

ariging pursuant to the agreement under which such agent bank serves in such capacity shall fully

satisty and discharge the Reorganized Debtor’s obligations to distribute such consideration to

such holders.

10.3  Distributions_to Holders of Allowed Public Debt Claims.  Distributions

provided for in this Plan on account of Allowed Public Debt Claims shall be made to the

indenture trustee for holders of Public Debt Claims o
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Effective Date for further distribution to such holders. Any such distribution made by an
indenture trustee will be made pursuant to the applicable indenture. Notwithstanding anything to
the conirary contained in this Plan, the delivery by or on behalf of the Reorganized Debtor to an
indenture trustee of the consideration to be distributed under this Plan to holders of Allowed
Public Debt Claims arising pursuant to the indenlure under which such indenture trustee serves

in such capacity shall fully salisfy and discharge the Reorganized Debtor’s obligations to

distribute such consideration to such holders.

10.4 Distributions to Holders of Other Allowed Claims. The Reorganized Debtor,

or such third-party disbursing agents as the Reorgamized Debtor may employ in its sole

discretion, will make all distributions of cash—*= 3 required
under this Plan, except for distributions made by agent banks or indenture irustees pursuant to
sections 10.2 and 10.3, respectively. The Reorganized Dcbtor and any such third-party
disbursing agent will scrve as disbursing agents under this Plan without bond, and the
Reorganized Debtor and any such third-party disbursing agent may employ or contract with

other entilies to assist in or make the distributions required by this Plan.

10.5 Distribution Record Date; Suspension of Transfer of Claims. As of the

Distribution Record Date, the transler registers for all Existing Debt Instruments maintained by
the Debtor or its agenls (including agent banks and indenture trusiees) shall be closed. The

Reorganized Debtor and any third-party disbursing agents (including agent banks and indenture
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trustees) shall have no obligation to recognize the transfer of any Existing Debt Instruments
occurring after the Distribution Record Date, and shall be entitled to recognize and deal only
with holders of record of Existing Debt Instruments as of the Distribution Record Date.

10.6  Surrender of Existing Debt Instruments. As a condilion precedent to receiving

any distribution pursuant to the Plan on account of an Allowed F

Public Debt Claim cvidenced he holder of such Claim sha

deliver such canceled instruments

basis (or as may_otherwi ; arties) after the

indeniure trusiee shall provide reports fo the Reorganized Debtor a guarierly basis after the

reed from time to time by the partics, ide Existing

Debt Instriments,

As a condition precedent to receiving any distribution pursuant to the Plan on account of

an Allowed Bank Loan Claim evidenced by an Existing Debt Instrument, the holder of such

Claim shall surrender the applicable Lxisting Debt Instrument to the Reorganized Debtor
pursuant to a letter of transmittal furnished by the Reorganized Debtor (either directly or through

an agenl bank—eranindenture-trustee). Such letter of transmittal shall be accompanied by

Page 92



instructions for the proper completion, cxccution and delivery thereof, and shall specify that
dclivery of such Existing Debt Instrument will be effected, and risk of loss and title thereto will
pass, only upon thc proper delivery of such Existing Debt Tnstrument with the letter of
transmittal in accordance with such instructions., Such letter of transmittal shall also include,
among other provisions, customary provisions with respect to the authority of the holder of the
applicable Existing Debt Instrument to act and the authenticity of any signatures required on the
letter of transmittal. All surrendered Existing Debt Instruments shall be marked as canceled and

delivered to the Reorganized Debtor.

[n addition to any requirements under the applicable credit agreement-es—tndenture, any

a Public Debt Claim evidenced by an Existing Debt

holder of an Allowed _Claim other

satisfactory to the Debtor or the Reorganized Debtor of the loss, theft, mutilation or destructig
rMSanaH\f
and (b) such security or indemnily as may|be required by the Debtor or the Recorganized Deh

0 hold it and its agents harmless from any damages, liabilities or costs incurred in treating such

individual as a holder of such Existing Debt Instrument,

evidenced by an Existing Debt Instrument th

2.9 of the indenture for the Public Debt Claims. Upon compliance with this paragraph by a

holder of ean Allowed Claim evideneed by an Existing Debt Instrument, such holder shall, for all
purpeoses of this Plan, be decmed to have surrendered such Existing Debt Instrument in

accordance with the provisions of this scction 10.6.
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Any holder of an Existing Debt Tnstrument that fails to surrender or to be deemed to have

surrendered such Existing Debt Instrument within one year after the Effective Date shall have its
claim for a distribution pursuant to the Plan on account of the Claim cvidenced thereby
discharged and shall be forever barred from asserting any such claiim against the Reorganized

10 Yiyanti
x w i -

wr

Debtor or its property.
|
|

ARTICLE ELEVEN

MISCELLANEOUS PROVISIONS

11.1  Objection to Claims. Objections to Claims as to which no objection is pending
as of the Confirmation Date may be filed solely by the Debtor or the Reorganized Debtor.

11.2  Suarvival of Certain Corporate Indemnification Obligations. Any obligations,

rights or agreements of the Debtor to indemnify its past or present officcrs, directors, and
employees pursuant to its Articles of Incorporation, bylaws, board of directors resolutions, and

applicable statules in respect of any Claims, demands, suits, causes of actions or proceedings
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